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Frem the Chalrman
We are committed to getting the basics right.

We have the ingredients ~ leading brands, quality assets, a strong balance sheet and talented people
~ to build success and develop and communicate a clear growth path ahead.

David Crawford
Chairman




The right ingredients

With a portfolio of mora than 200 premium
brands, operations on five continents and a
history stretching back over 160 years, we've
built something unique at Foster's.

We are Australia’s premier drinks business — with
a leading portfolio of beer, wine, cider and spirits
brands. In just over a decade, we have become
a major player in global premium wine.

A talented workforce of 7000 people maintain
the strictest quality standards across our

* vineyards, wineries, botting centres, breweries
and distilleries in six countrias.

Our balance sheet is in excellent shape,

with conservative levels of debt and a stable
credit outlook, and we are generating robust
cash flows,

Delivering results

In the twelve months to 30 June, we delivered
net profit of $111.7 million, and eamings per sharg
of 5.8 cents, post significant items and SGARA.
Cash flow after dividends was up 52 per cent.
Dividends in 2008 were 26.25 cents per share,
taking the total capital returmed to shareholders
since the purchase of Scuthcorp in May 2005

to $1.5 hillion.

Global beer, cider and spirits earnings rose
7.7 per cent and account for 70 per cent of
total Group earnings. While beer sector
competition is increasing, Foster's continues
to generate robust returns.

QOur Australia, Asia and Pacific business is
performing well, with strong beer earnings
driving a 9.0 per cent increase in net profit for
the region befora significant items and SGARA.
We achieved solid performance for our
intermational portfolio in Europe, the Middle
East and Africa. '

A marked deteroration in the US economy,
combined with the continued strength of the
Australian dollar, resulted in ongoing price
prassure on Australian wine exports and
reduced sarnings, notably in the Americas.

Improving retumns

Our challenge is clear. We must continue to
optimise our returms on beer and exploit the
growth potential of our wine portfolio to drive
improved shareholder returns.

We've acknowiedged the issues in the wine
sector and have taken write-downs and
provisions of $730.4 million before tax in 2008.
We have also commenced a broad strategic
review of our wine business, Thesa actions are
a measured and proportionate response to
trading conditions and our performance in wine,

People and environment

We ars committed to our goal of ‘zero harm” to
our people and the environment. A fatal incidant
in Fiji that took the lves of two workers this year
has reinforced to us that we must do more to
protect our people. Our efforts are guided

by an expanded, group-wide focus on
Occupational Health and Safety. We remain
committed to enerqy efficiency and water, carbon
and waste reduction and continue to provide
strong support for community and responsibile
drinking initiatives.

Transforming our business

Innovation remains at the core of our business
with launches in 2008 including an expanded
Beringer California Collection range, .
Rosemount *C’ and Cascade Green, our first
‘greener choice’ 100 per cant carbon offset beer.
Wa continue to introduce existing products and
brands into new markets with great success.
We have also completed the most significant
logistics transformation ever undertaken in our
Australian business, closing a net total of 24
warehouses and introducing standard warehouse
and ordering systems and ‘single delivery’
capacity to metrg regions across the country.

During the period, the Board accepted the
resignation of Chief Executive Officer, Trevor
O'Hoy. On behalf of the Board, | want to sincerely
thank Trevor for his hard work and dedication
throughout his 33 year career with Foster's.

Since September 2007, we have welcomed
three new Board members with strong executive
experience in Paul Clinton, Michael Ullmer and
{an Johnston, who has also assumed the role of
Acting Chief Executive Officer while an
intarnational search for a permanent CEQ is
underway.

Woa expect that the new CEQ, once appointed,
will play a pivotal rote in our future strategy and
lsading the delivery of our wine review gutcomes.

lHook forward to sharing our success with you
as we continue to build one of the world's great
drinks businesses.




Executive Management

lan Johnston

Acting Chief Executive Officer

lan became Acting Chief Executive Officer on
21 July 2008. He has extensive experience

in the international food and beverage industry
with Unilever in Australia, Canada and Europe
and Cadbury Schweppes in Australia and the
UK. Prior to his retirement in 2000 he was
Managing Director Global Confectionery and
Board Director of Cadbury Schweppes plc based
in London. Since leaving Cadbury Schweppes
Mr Johnston has advised a broad group of
private companies and was briefly a non-
executive Director of Coles Group Limited in
2001, Mr Johnston is a Director of Goodman
Fielder Limited. He' has been a Director of
Foster's Group Limited since Septermber 2007,

Angus McKay

Chief Financial Officer

Angus was appointed Chief Financial Officer of
Foster's Group in January 2008, after holding
the positions of Vice President, Corporate;
Finance Director, Cariton and United Beverages
Limited; and Director, Finance Australia,

Asia and Pacific since joining Foster's in 2004,
Angus has over 20 years of Australian and
International experience in senior finance roles
at Fonterra, Diageo and IBM Australia.

Martin Hudson
Chief Legal Officer & Company Secretary

Martin became Chief Legal Officer and
Company Secretary in August 2006. Martin
joined Foster’s as Senicr Vice President and
Chief Legal Counsel in July 2005. He was
previously Company Secretary and Chief
General Counsel of Southcorp Limited,
Chief General Counsel to the Pacific Dunlop
Group of Companies and a Managing Partner
of national law firm Freehills. Martin has

38 years of international legal and senior
management experience.

Jamie Odell

Managing Director

Australia, Asia and Pacific

Jamie became Managing Director, Australia,
Asia and Pacific in August 2008. He was
previously Managing Director, Foster's Wine
Estates. Jamie joined Foster’s in April 2000
as Managing Director Trade Asia Pacific before
transferring to the Wine Trade Operational
Review in the role of Chief Operating Officer.
Before joining Foster’s, Jamie held numerous
management roles with Allied Domecq in the
UK and Asia Pacific.
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Scott Weiss

Managing Director

Americas

Scott became Managing Director, Americas in
August 2006. He was previously Managing
Director Foster's Wine Estates Americas,
overseeing the combined businesses of former
Southcorp Wines Americas and Beringer Blass
Wine Estates Narth America. Prior to joining the
Foster's Group, Scatt was President, Southcorp
Wines, the Americas. Scott has 16 years of
marketing and general management experience
with Procter & Gamble, Bristol-Meyers Squibb
and the Clorox Company.

Peter Jackson

Managing Director Europe, Middle East
and Africa .

Peter became Managing Director, Europe,

" Middle East and Africa in August 2006,

He was previously Managing Director, Foster's
Wine Estates, EMEA and Vice President
Eurgpean Sales for Southcorp Wines.

He joined Foster's as Commercial Director

— Continental for Foster’s Wine Estates in
2005. Peter has 20 years experience in
marketing and general management roles
with Anheuser-Busch and Bass.

Michael Brooks

Chief Supply Officer

Michael became Chief Supply Officer in August
20086. He was previously Director Commercial
Services and Capability for Foster's. Michael
began his career at Foster's in 1975, and

has managed both the Kent and Abbotsford
breweries and national operations and logistics
for Cartton and United Beverages Limited.
Most recently, Michael has overseen the
integration of Southcorp following Foster's
acquisition of the group in May 2005.

David Bortolussi
Chief Strategy Officer

David became Chief Strategy Officer in August
2006. Since joining the Foster's Group in 2004

as Vice President, Global Strategy and Business

Development, David has led major strategy
projects including the acquisition of Southcorp
and the divestment of the Foster's brand in
Europe. Prior to joining Foster's Group, David
spent 15 years as a consultant with McKinsey
& Company and was an advisor with
PricewaterhouseCoopers Corporate Finance.

Sue Smith

Chief Human Resources Officer

Sue became Chief Human Resources Officer
in May 2008. Since joining Foster's in 2004
Sue has held senior human resource and people
management roles, most recently as Director,
Human Resources for Foster's Australia, Asia
& Pacific pperating business. Prior 1o joining
Foster's, Sue held senior human resource
management roles at GE Consumer Finance
Australia and New Zealand {now GE Money)
and Colonial Services Pty Ltd.

Trevor O’Hoy

Chist Executive Officer and Executive Director
of Foster's Group for the reporting period,
Trevor O'Hoy stepped down from his role on

21 Juty 2008. Mr O’Hoy spent 33 years with the
Foster's Group and was previously Managing
Director of Cariton and United Beverages
Limited, Chief Financial Officer of Foster's Group
Limited and a director of a number of
subsidiaries of Foster’s Group Limited.




Corporate Governance Statement

Foster’s supports the Australian Securities Exchange’s (ASX) Corporate Governance Council’s
Corporate Governance Principles and Recommendations (ASX guidelines). We are committed to
delivering best practice in corporate governance and transparency in reporting. During the reporting
period, Foster’s has been compliant with all ASX guidelines.

The charters, codes and policies in respect of Foster's corporate governance practices referred
to in this Statement are available on the corporate governance section of the Foster’s website —

www.fostersgroup.com

Principle 1: Lay solid foundations for
management and oversight

Board of Directors

The Foster's Board is responsible for the
overall corporate governance of the Company.
The Board Charter sets out the following
ohjectives of the Board:

* To provide strategic guidance for the
Company and effective oversight of
management;

* To optimise Company performance and
shareholder value within a framework of
appropniate risk assessment and
management; and

= To recognise the Company’s legal and cther
obligations to all legitimate stakeholders.

The Board Charter specifies the Board's
responsibilities towards the achievernent
of these abjectives as heing:

= Oversight of the Company, including its
controls and accountability systerns;

= Appointing and removing the Chief Executive
Officer and approving his/her terms of
engagement and termination benefits;

= Ratifying the appointment and removal of
mambers of the Foster's Leadership Team,
approving their terms of engagement and
termination benefits, and monitoring their
performance;

= Providing input into, and final approval of,
management’s development of corporate
strategy and performance objectives, and
monitoring performance against the plan;

= Reviewing, ratifying and monitoring systems
of risk management and internal control,
codes of conduct and legal compliance;

= Protecting the Company’s financial position
and its ability to meet its debts and other
obligations as they fall due; and

= Ensuring that the Company’s accounts
comply with relevant accounting standards
and present a true and fair view.

The Board has delegated responsibility for
operating and administering the Group to the
Chietf Executive Officer, who is accountable to
the Board for the performance of these duties.

The Board Charter requires an independent
non-executive Director to hokd the position
of Chairperson of the Board.

Pringiple 2: Structure the Board to add value
The Foster's Constitution specifies the number
of Directors may be not less than the number
required by the Corporations Act (cumently
three}, nor more than fifteen (or such number
within this range as the Board may determine
from time to time). The Board has determined
that for the time being the maximum number

of Diractors is seven.

Directors
The members of the Foster's Board as at the
date of this report are:

David A Crawford (since August 2001}

M Lyndsey Cattermole, am
{since October 1999}

Paul A Clinton (since March 2008)

lan D Johnston (since September 2007)
Graeme W McGregor, A0 {since April 1999)
Max G Ould (since February 2004}
Michael J Ullmer (since July 2008)

Details of the respective Directors’ qualifications,
directorships of other listed companies,
including those held at any time in the three
years immediately before the end of the financial
year, experience and other responsibilities

are provided in the Directors” Report — refer
page 10 of this Annual Report,

Directors’ independence

As required under the Board Charter and ASX
guidetines, the Board comprises a majority of
independent non-executive Directors,

The Charter states that Foster’s will regard a
non-executive Director as independent if he or
she is not a member of management and is free
of any business or other refationship that could
materially interfare with, or could reasonably

be perceived to materially interfere with, the
indepsndent exercise of their judgement.

When determining the independent status of
a non-executive Director, the Board will take
into account whether he or she:

* |5 a substantial sharehcider ¢f the Company

or an officer of, or otherwise associated
directly with a substantial shareholder of
the Company;

Is employed, or has previously been
employed in an executive capacity by the
Group, and there has not been a period
of at least 3 years between ceasing such
employment and serving on the Board;

* Has within the last three years been:

- principal of a material professional
adviser to the Group;

- a material consultant to the Group; or

- an employee materially associated with
the service provided by such adviser or
consultant to the Group;

* Is a material supplier or customer of the
Group, or an officer of, or otherwise
associated directly or indirectly with,

a material supplier or customer; or

= Has a material contractual relationship
with the Group other than as a Director
of the Company.

The Board has determined materiality thresholds
for assessing the independence of Directors.
Under those thresholds:

* A person will be regarded as a substantial
shareholder if they hold more than five
per cent of the Company’s voting shares;

* An adviser will be a material professional
adviser or consultant where the billings to
the Company are more than five per cent of
the adviser's or consultant’s total revenues;

= A supplier to the Company will be a material
supplier where the Company accounts for
more than five per cent of the supplier’s
revenues; and

* A customer of the Company will be a material
customer where the customer accounts for
more than five per cent of the Company’s
revenues, or the Company accounts for more
than five per cent of the customer's costs.
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Corporate Governance Statement continued

Whether or not a material contractual relationship
exists will be determined, on a case-by-case
basis, consistent with these thresholds.

Applying these criteria the Board has determined
that save for Mr Johnston (who became an ’
executive Director on 21 July 2008), all other
Directors are independent.

Board Committees

The Board carries out a number of its duties
and responsibilities through specific Board
Committees:

* Audit Committes
= Risk and Compliance Committee
* Human Resources Committes

= Succession Committee.

The Charters of the Board Commiittees set
out the respective duties and responsibilities
of each particular Committes.

Each Committee is entitled to the resources and
information it requires, including direct access
to employees and advisers.

All Foster's Directors receive copies of all Board
Committee papers and may attend meetings
of all Board Committees whether or not they
are members.

Details of individual Director's memberships
of Board Committees are provided in the
biographies included in the Directors' Report
- refer page 12 of this Annual Report.

Directors' attendance at Board and Board
Committee meetings

The number of Board and Board Committee
meetings held in the period each Director held
office during the financial year, and the number
of those meetings attended by each Director,
are provided in the Directors’ Report — refer

to page 13 of this Annual Report.

The Board's performance is enhanced by
providing non-executive Directors with regular
briefings on the Group's operations, together
with site visits and presentations by external
parties in a rangs of fields.

The non-executive Directors meet without the
presence of management during the course of
regular Board meetings and on at least three
occasions during the year outside of the regular
Board mestings.
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Independent advice

The Board, an individual Director or a
Committes, may engage an independent
extarnal adviser in relation to any Board
matier, at the expense of the Company.
Before the external advice is sought,
consent neads to be obtained. In the
case of:

= The Board - from the Chairperson;

= An individual Director — from the Chairperson
or the relevant Committee Chairperson, as
the case may be;

= A Committee - from the Committee
Chairperson;

* The Chairperson - from the next most
senior Director.

The Chairperson or a Committee Chairperson,
as applicable, may determine that any external
advice received by an individual Director be
circulated to the remainder of the Board,

Succession Committee

The Succession Committee consists entirely of
independsnt non-executive Directors. One of
the Committee’s members is required to be the
Board Chairparson, who, under the Succession
Committese Charter, is the Chairperson of the
Committee. The Committee meets as required
and at least twice per year. The Chief Executive
Officer is invited to attend meetings as required.

The Commitiee’s role is to review and make
recormnmendations to the Board on the
composition, size and commitment of the
Board. Its duties include:

» Assessing the necessary and desirable
competencies of Board members;

* Evaluating the range of skills, experience
and expertise on the Board prior to making
any recommendation for an appointment;

= |dentifying individuals qualified to become
Board members following an assessment
of their skills, experience, expertise and likely
level of cornmitment, and recommending
them to the Board,;

= Developing and imptementing succession
plans and plans for enhancing Director
competencies; and

= Reviewing the performance of the Board,
Board Committees, individual Directors
and the Chief Executive Officer.

The Group will not invite any past or present
lead audit partner of the firm engaged as
Foster's external auditor to be a Director of
the Board.

Annually, the Board conducts a formal review
of its effectiveness and the effectivenass of the-
Board Compmittess and individual Directors.
The views of individual Directors and the views
of the Foster's Leadership Team are canvassed.

Following each review:

= The performance of individual Directors is
discussed by the Chairperson with each
Director (and in the case of the Chairperson,
by-a Director chosen by the Board for the
purpose); and

* The performance of the Board and Board
Committess is discussed by the Board atits
next meeting after conclusion of the review.

At least every two years, the Board engages
external consultants to conduct a comprehensive
review of the effectiveness of the Board, its
Committees and individual Directors. This review
is conducted against the terms of the Board
Charter or relevant Committee Charter (as the
case may be), and includes surveys of each
Director, The Foster's Leadership Team and
relovant external persons. The next externat
review is scheduled for financial year 2009.

In relation to the performance of the Chief
Executive Officer, this is measured against
agreed annual key performance objectives
consistent with the Company’s Individual
Performance Management program.

The evaluation of senior executives’
performance is addressed as part of the
processes described in the Remuneration
Report.

Principle 3: Promote ethical and responsible
decision-making

Code of Conduct

Foster’s recognises that its reputation is one of
its most valuable assets, and is founded largely
on the ethical behaviour of the people who
represent the Group.

The Board has approved a Code of Conduct
that sets out the principles for ethical behaviour
by all Group personnel. This ethical framework
provides the foundation for maintaining and
enhancing Foster's reputation.




Foster's Code of Conduct therefore commits
its Directors, employees, contractors and
consultants to not only comply with the law,
but to conduct business in accordance with
the highest ethical conduct so that, as a global
supplier of premium alcoholic and non-alcoholic
beverages, we:

* Demonstrate our corporate responsibility
by among other things encouraging the
responsible consumption of our products;

* Conduct business with integrity, honesty
and fairness;

= Value and respect diversity in a workplace
in which no-one is discriminated against
on the basis of gender, age, race, religion,
sexual orientation or marital status; and

= Exercise high ethical conduct in observing
the spirit and letter of our legal obligations.

Any breach of the Code of Conduct is a serious
matter that may give rise to disciplinary action,
including dismissal and legal action.

The Code of Conduct is available on the
Foster's website — www.fostersgroup.com

Whistleblower Policy

In accordance with Foster's Whistleblower
Policy, employees aware of any matter or
behaviour that may contravene the Code of
Conduct, Foster's poficies or the law are
encouraged to:

= Take the matter up with their immediate
SUpervisor or manager;

* Report the matter to their Human Resources
Manager, a more senior manager or the
Company Secretary; or

* Ininstances where an employee wishes
to ramain anonymous, ¢all the confidential
external Whistleblower Service Provider
whera concemns can be raised privately.

The Whistleblower Policy providas that all
reports will be thoroughly investigated, and that,
where applicable, feedback on the outcome of
the investigation will be provided to the person
making the report. Any person who makes a
report will not be discriminated against or
disadvantaged in their employment with the
Group simply for making a report.

The Whistleblower Policy is available on the
Foster's website - www.fostarsgroup.com

Business dealings with the Company and
conflicts of interest .

The Company has procedures in place for the
reporting of any matter which may give rise to
a conflict between the interests of a Director
and those of the Company.

Employees are required annually to disclose
amangements where a potential conflict may
arise, A register of inferests so declared is
maintained by the Company Secretary. When

a potential conflict of interest arises, employees
must advise the Company Secretary and their
immediate supenvisor. A decision is then made as
to whether the reported activities may continue.

Where the Board is considering a matter in
which a Director has a material personal interest,
that Director may not be present during Board
or Board Committee discussions nor vote an
the matter untess permitted under specific
circumstances in accordance with the
Corparations Act,

Political donations

Foster's also has in pface a policy prohibiting
donations, whether in cash or kind, to any
political party or organisation, politician or
candidate for public office in any country in
which it operates.

External directorships

Key executives are permitted to hold one non-
executive directorship of an external public
company, depending on the particular
circumstances, but only on the recommendation
of the Chief Executive Officer for approval by
the Board, Such a public company must not
be a competitor, supplier or customer of the
Group, nor can the directorship create an actual
or potential conflict of interest with the Group’s
business activities,

Share Trading Policy

Foster's has a policy applying to all Directors,
those employees reporting directly to the Chief
Executive Officer (Foster's Leadership Team) and
other employees of Foster's that prohibits insider
trading in accordance with the Corporations Act
and prescribes certain requirements for dealing
in Company Shares. Under the poticy:

* Unless they have the prior approval of the
Company Secretary, employees, other than
Directors and members of the Foster's
Leadership Team, must not deal in Company
Shares, except during the following Trading
Windows:

- in the pericd beginning two calendar days
after lodgement of the Company's half year
and annual profit announcements with
the ASX and concluding one month after
that lodgement;

—in the period from lodgement of the
Company's printed Annual Report with the
ASX to one month after the holding of the
Company's Annual General Meeting; and

- during the period when Company Shares
can be acquired under a prospectus issued
by the Company.

= Before any Director or member of the Foster's
Leadership Team deals in any Company
Shares at any time, including during Trading
Windows, they must discuss the proposed
dealing with {and obtain approval from):

- the Chairperscn, in the case of Directors
and the Foster's Leadership Team; or

—in the case of the Chairpersen, a Direclor
chosen by the Board for that purpose.

= Dealings for shart-term gain and the use
of forward contracts by any Birector, member
of the Foster's Leadership Team or other
employees are prohibited at any time
unless prior approval is obtained from
the Chairperson.

= Employees (including members of the Foster’s
Leadership Team) are prohibited from entering
into any arrangement {including options or
derivative products) that may alter the
economic benefit they may derive with
respect to their participation in any unvested
equity-based incentive award or grant.

* No Director or member of the Foster’s
Leadership Tearm may enter into a margin
loan or simitar funding arrangement to
acquire any Company Shares.

The Share Trading Policy is available on the
Foster's website — www.fostersgroup.com

Corporate sustainability

Foster's adopts an integrated approach to
corporate sustainability. We are committed to
continuously improving our business practices
to maximise positive and minimise negative
social, environmental and economic impacts.
This enhances employee engagement and
retention, sUpports our corporate reputation,
manages risk and protects our social licence
o operate.

QOur annual Sustainability Report is available at
www fostersgroup.com. The Report provides
details of the sustainability work undertaken
at Foster's, with an emphasis on outcomes
and impact.




Corporate Governance Statement continued

Principle 4: Safeguard integrity in

financial reporting

Chief Executive Officer and Chief Financial

Officer declaration

The Chief Exacutive Officer and Chief Financial

Officer have provided a written declaration to

the Board that the Company's financial records

have been properly maintained, and that the

Company's financial statements and notes give

a true and fair view and comply with accounting
" standards. In addition, to meet the requirements

of Principle 7, this declaration also confirms

that it is founded on a sound system of rigk

management and internal control which is

operating effectively in all material respects

in relation to financial reporting risks.

Audit Committee

The Audit Committee consists entirely of
independent non-executive Directors, including
Graeme W McGregor and Michael J Ullmer,
who both have comprehensive financial
experience. One of the Committes's members
is also the Chairperson of the Risk and
Compliance Committee. The Committee
meets as required and at least four times

per year. The Chairperson of the Board

is not permitted to Chair this Committee.

The Committes's role is to assist the Board to
independently verify and safeguard the integrity
of the Company’s financial reporting, and review
and evaluate all material capital management
financing and treasury risk managernent
proposals. The Committee's primary
responsibilities are to:

« Asssss whether the Company’s external
reporting is legally compliant, consistent
with Committee members’ information and
knowledge, and suitable for shareholder
needs;

= Assess the management processes
supporting external reporting;

= | jaise with the external auditors and ensure
that the annual statutory audit and half-year
review are conducted in an effective manner,

» Make recommendations for the appointment
or removal of the external and the internal
auditors;

= (On an annual basis, assess the performance
and independence of the external and internal
auditors; and

* Monitor the coordination of the internal and
external audits.

The lead external audit partner is required to
rotate off the audit after a maximum of five
years. The internal audit function may not be
performed by the external auditors.
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The Audit Committee has unlimited access to
both internal and external auditars, to senior
management and other employees of Foster's.
At each mesting they attend, the Committee has
the opportunity to meet with the external and
internal auditors without management prasent,

Principle 5: Make timely and

batanced disclosure

As a priority, Foster’s observes its disclosurs
cbligations under the ASX Listing Rules and
the Corporations Act, and has in place welt
developed procedures for dealing with
compliance.

Fostar's has a Disclosure Policy that sets out the
procedures and reguirements expected of all
employees of the Company, including Directors,
executive officers and senior executives relating
to the Company’s compliance with these
obligations.

The Disclosure Policy is available on the Foster's
website — www.fostersgroup.com

The Foster's website also contains recent ASX
announcements, Annual Reports and financial
report announcements, as well as relevant
speeches and support material provided to
the media and investrnent market.

Principle 6: Respect the rights of
shareholders

Foster's Shareholder Communication Policy
encourages and promotes effective
communication with shareholders and effective
participation at General Meetings. Foster's,

on an ongoing basis, examines how best

to take advantage of technology to enhance
shareholder communications and how to use
General Meetings to enhance two-way
communication. Foster's maintains an up-to-date
website to complement the official relsase of
information to the market.

The Shareholder Communication Policy
is available on the Foster's website —
www.fostersgroup.com

The external auditor attends the Annual General
Mesting and is available to answer shareholder
questions about:

= The conduct of the audit;

* The preparation and content of the
auditor’s repont;

= The accounting policies adopted by the
Company in refation to the preparation of
the financial statements; and

* The independence of the auditor in relation
to the conduct of the audit.

Principle 7: Recognise and manage risk

Risk management processes

The Board has approved a Risk and Assurance
Framework and supporting processes to oversee
and manage risk.

Foster's Risk and Assurance Framework is
founded on a clear risk management philosophy
and accountabilities driven by governance and
operation. The Framework describes Foster's
risk and assurance systems and the supporting
management disciplines in place to bring
these systems 1o life. It explains the philosophy
and structure required 1o recognise business
improvement opportunities through the
management of risk. The Framework is
action-oriented and requires pecple to focus
on the right things, prepare effective action
plans and to be held accountable for their
actions. The Framework acknowiedges that

all employees have a role in managing risk

and in particular they are encouraged to report
incidents, hazards and risks without fear.

Al Foster's the management of risk is not
treated as a separate discrete function,

but as an integrated ingredient in the way
employees work.

A summary of the Risk and Assurance
Framework is available on the Foster's website —
www.fostersgroup.com

The processes to support the Framework are
under ongoing review, and include:

» An enterprise-wide nisk management system
to enable the identification, management and
reporting of risk throughout the business. The
model is consistent with ASX guidelines for
risk management and the standard on risk
managemeant AS/NZS4360. The system deals
with risk at all levels, including strategic,
operational, compliance and financial risks;

= A compliance program where Group
executives are required to bring certain
matters to the attention of Directors on a
six-monthly basis or sooner where appropriate.
The objective of the compliance program is
fo report non-compliance with its legal and
regulatory obligations. The program reguires
specific executives to sign-off that all non-
compliance in their area of responsibility
has been reported. The program covers all
actual or potential non-compliance with
legal or regulatory requirements, including
anti-discrimination and sexual harassment,
employee and industrial relations, environment
and occupational health and safety. The Group
takes its regulatory obligations seviously and
logks for initiatives to improve its standard of
compliance on an ongoing basis;




* A crisis and incident management system
that facilitates the reporting of all incidents to
management and the escalation of potentially
serious issues that may affect the Group's
operations, brands or corporate reputation,
to more senior levels of management and
appropriate corporate personnel. The system
is designed to ensure that potentially critical
issues are reported quickly and shared with
the right pecple to enable the Group to
implement an effective and timely response;

= Regular reports by management to Directors,
both oral and written, in addition to the
compliance reporting program that covers
the financial standing, operating results
and business risks of the Group. This is
supplemented by the annual declaration
referred to on page 14 of this Annual Report;

* A Control Self Assessment process whereby
relevant staff assess the effectivensss of the
controls in the processes and systems they
are responsible for administering in a fashion
that assists in providing a basis for the
aforementioned annual declaration;

= A clearly defined organisation structure
with approved authority limits;

= Annual budgeting and monthly reporting
systems for all business units, which enable
progress against the strategy and annual
plan to be monitored, trends to be evaluated
and vanances to be addressed;

* Procedures relating to capital expenditure,
asset and liability management;

= Policies to manage the financial risks,
including hedging foreign exchange
exposures;

= Appropriate due diligence procedures for
comorate acquisitions and disposals;

= Risk engineering program that is aimed at
reducing the risk of damage to property
and interruption to business activities; and

* Comprehensive Group-wide insurance
program that includes a captive insurance
company.

Risk and Compliance Committee

The Risk and Compliance Committee consists
entirely of independent non-executive Directors.
One of its members is required {0 be the
Chairperson of the Audit Committee. It meets
as required and at least four times per year.
The Chairperson of the Board is not permitted
to Chair this Committee.

The Committee's role is to assist the Board to:

* Actively promote ethical and responsible
decision-making;

Ensure that the Company recognises legal
and other obligations to all legitimate
stakeholders;

Establish a sound system of risk oversight
and management and internal control; and

= Ensure that the Company’s systems and
processes are property controlled and
functioning effectively.

Internal audit

Internal audit moniters the internal control
framework Group-wide. The Risk and
Compliance Committee approves the annual
internal audit plan with respect to operational
aspects, reviews reports and agreed actions,
and ensures that planned audit activities
are aligned to business risks. The Audit
Committee oversees the proceass with raspect
to financial aspects.

Principle B: Remunerate fairty and
responsibly

Human Resources Committee

The Human Resources Committee consists
antirely of independent non-executive Directors
and meets as required and at least three times
per year.

This Commitiee’s role is to assist the Board
o independently ensure that the Company
establishes appropriate Human Resources
strategies and policies consistent with best
practices and business requirements, and
adopts and complies with remuneration
policies that:

s Aftract, retain and motivate high calibre
executives and Directors so as to encourage
enhanced performance of the Company;

= Are consistent with the human resource
needs of the Company:;

= Motivate managerment to pursue the long-
term growth and success of the Company
within an appropriate control framework; and

* Demonstrate a clear relationship between
axecutive performance and remunaration.

Remuneration Report

The Remuneration Report, which has been
included in the Directors’ Report, provides
information on the Group's remuneration
policies and payment details for Directors
and seniocr executives.




Directors’Report

The Directors present their report on the
consolidated entity comprising Foster's Group
Limited and the entities it controlled at the end
of, or during, the year ended 30 June 2008.

Principal activities

The principal activities of the Group during the
period were the production and marketing of
alcoholic beverages.

Review of operations

The consolidated net profit of the Group after
income tax expense and minority interests,
attributable to shareholders was $111.7 million,
a decrease of 88.4 per cent on the previous
corresponding period result of $366.2 million.

Continuing operations net profit after tax
attributable to shareholders was $105.2 million,
a decrease of 86.4 per cent on the previous
corresponding period of $773.1 million. Net
profit attributable to minority interests was
$5.8 million compared with $3.7 million in the
previous corresponding period, Tax expense
on continuing operations was $154.7 million,

a 38.0 per cent decrease on the previous
comresponding period of $249.6 milion. Net
interest expense was $144.7 million, a decrease
of 22.7 per cent on the previous comesponding
period of $187.1 million,

A net material loss after tax of $605.8 million
was recognised in current period continuing
operations attributable to wine business
impaiment charges and provisions. The prior
period result included a net material gain of
$107.8 million after tax attributable to profit on
the sals of the Kent brewery site partly offset by
closure costs of the North Fremantle brewery.

Discontinued operations’ profit after tax was
$6.5 million compared with $193.1 millicn in
the previous comesponding period. The financial
result for discontinued operations comprises
both trading activity and the financial cutcome
from divestments. The current period
discontinued operations comprises a net gain
mainly attributable to the Sobemab European
wine services business, which was divested

in May 2008. The prior period discontinued
operations result included profit on the
divestment of the India and Vietnam breweries
of $204.9 million after tax, partly offset by a
loss of $35.2 million after tax arising from the
divested Clubs and Services businesses.

Continuing operations earnings before interest
and tax was $410.4 milion, a decrease of

66.2 per cent on the previous corresponding
period of $1,213.5 million. Continuing operations
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earnings before interest, tax and material items
{EBIT) was $1,140.8 million, an increase of

2.1 per cent on the previous corresponding
period of $1,116.8 million. The EBIT contribution
from each operating division was as follows:

= Australia, Asia and Pacific EBIT was
$949.9 million, an increase of 14.3 per cent
on the previous comesponding period of
$831.2 million.

= Americas EBIT was $151.2 million, a
decrease of 40.7 per cent on the previous
correspanding period of $254.9 million.

» Europe, Middle East and Africa EBIT was
$87.3 million, an increase of 6.2 per cent
on the previous corresponding period of
$82.2 million.

* Corporate division costs before tax were
$47.6 milion, a decrease of 7.6 per cent
over the previous corresponding period
of $51.5 milfion.

Material items

The current period results included wine business
impairmrment charges of $730.4 milion ($605.8
million after tax) comprising asset impaiment

in the Australia, Asia and Pacific region of

$292.7 million ($265.3 million after tax) and

asset impaiment and provisions in the Americas
af $437.7 million ($340.5 million after tax).

The pravious coresponding pericd included
a net material gain before tax of $36.7 milion
{($107.8 million after tax) comprising:

* Net profit before tax on the sale of the Kent
brewery site of $130.6 million ($131.5 million
after tax); partly offset by:

» Closure costs of the North Fremantle brewery
of $33.9 milion before tax ($23.7 million
after tax).

Discontinued operations

The net profit after tax from discontinued
operations of $6.5 million, mainly associated
with the Sobemab European wine services
business, comprised a net profit after tax
from trading activities of $3.6 million and net
divestment profit after tax of $2.9 million.

The previous corresponding period included a
net profit after tax from discontinued operations
of $193.1 million comprising:

* Ciubs and Services net profit after tax from
trading activities of $24.6 million;

= |nternational beer operations net loss after
tax from trading activities of $1.2 million;

. = Clubs and Services net loss after tax of

$35.2 million from the divestment of the Clubs
and Services operations in Australia Asia
Pacific, Europe, Middle East and Africa and
Americas, including a pravision for impaimment
on the Sobemab net assets; and

» . Net profit after tax on the safe of the India
and Vietnam breweries of $204.9 million.

Net debt is regarded as a Group Treasury
function as part of continuing operations.
Net interest expense has therefore not been
reported as part of discontinued operations.

Material changes to state of affairs

In June 2008 the Company announced a non-
cash write down to wine asset canying values
foltowing continuing disappointing results from
wine in the Americas and slower revenue growth
in Australia. A broad ranging review of the global
wine strategy and operations was instigated.
The Company expects the wine review will be
concluded during the first half of fiscal 2009.

At the same time the Company announced
Trevor O'Hoy’s intention {o resign as the

Chief Executive Officer.

Shares
Movement in shares during the pericd were as follows:

Number of

Movement in ordinary fully

Contributed Equity paid shares
million gm
Batance at 1 July 2007 1,8970.8 36129
Off-market buy-back (42.9) {79.7)
On-market buy-back (15.9) {100.0)
Dividend reinvestment plan 8.8 55.9
Employee share plans 0.7 42
Balance at 30 Jung 2008 1,921.5 3,493.3




On 28 August 2007 the Company announced
its intention to return capital to sharsholders
through a combination of an off-market and
on-market share buy-back program.

The tendering process for the off-market share
buy-back was completed in October 2007
with 42,856,371 ordinary shares, representing
2.2% of issued shares, bought back at a price
of $5.82 per share. The buy-back amount
comprised a capital component of $1.83 per
share {recognised in share capital) and a fully
franked dividend of $3.99 per share {recognised
in retained earnings). The total cost of the
off-market buy-back was $251.0 million with
$79.7 million recognised in share capital and
$171.3 million recognised in retained earnings.

With respect to the on-market share buy-back,
15,950,793 ordinary shares, representing 0.8%
of issued shares, were bought back during
November 2007 at prices ranging between
$6.06 and $6.43 per share at an average cost
of $6.27 per share. The cost of this on-market
buy-back was $100.0 million.

The 2006/2007 final dividend of $256.3 million
{13.0 cents per ordinary share) was paid on

1 October 2007, Dividend reinvestment plan
participation rasulted in 8,832,202 ordinary
shares being issued at $6.37 per share,
increasing share capital by $55.9 million
including transaction costs.

The 2007/2008 interim dividend of $230.6 million
{12.0 cents per ordinary share) was paid on

2 April 2008. No ordinary shares were issued
pursuant to the dividend reinvestment plan as
the requirement to satisfy shares under the plan
were purchased on market.

Under the terms of the Empioyee Share Grant
Plan 697,263 fully paid ordinary shares were
issued during the period. These shares were
issued at $6.40 per share calcutated at the
weighted average rnarket price at the time of
issue to eligible employees. A further 7,281 fully
paid ordinary shares were issued pursuant 1o
various employee share plans.

Dividend
The Directors have declared a final fully franked
dividend of 14.25 cents per ordinary share, an

. increase of 9.6 per cent over the previous year.

The total fully franked dividend for the year will
amount to 26.25 cents per share, an increase
of 10.5 per cent over the total fully franked
dividend for 2006/2007.

Future developments

While the Company continues to meet its
obligations in respect of continuous disclosure,
further information beyond what is covered
elsawhara in this repart on likely developments,
business strategies and prospects has not been

included because, in the opinion of the Directors,

such disclosure would unreasonably prejudice
the interests of the Group.

Events subsequent to reporting date

On 21 July 2008 Trevor O'Hoy stepped

down from the role of Chief Executive Officer,
lan Johnston, a Director of the Company, moved
to the role of Acting Chief Executive Officer
pending the appointment of a permanent
successor to Mr O'Hoy.

Environmental regulation

Management of environmental issues is a core
element of our operational strategy within the
Group's businesses. As a beverage producer
and retailer, producing safe quality products is
core to its businaess. The Group's operations
have a number of inputs including barley, haps,
sugars and wine grapes; water, energy and
othar processing materials; glass bottles,
aluminium cans and cardboard boxes. Qur
outputs including releases of wastes to sewers,
natural waterways and land, and emissions to
air, are regulated through a range of licences
or permits and internal policies and procedures
governing operation.

The Group's operations are also subject to a
number of regulatory framewarks governing
energy and water consumption, waste
generation and greenhouse gas reporting.
Compliance with the applicable regulatory
programs has been incorporated into relevant
business practices and processes.

Group policy is to ensure that all environmental
laws and permit conditions are complied with.
The Group monitors its operations through a
Health, Safety and Environment Management
System, overlaid with a compliance system

overseen by the Risk and Compliance Committee.

Although the Group’s various operations involve
refatively low inherent environmental risks,
matters of non-compliance are identified from
time to time and are corrected as part of routine
management, and typically notified to the
appropriate regulatory authority.

Under the compliance system, the Committee
and the Board of Directors receive six monthly
reports detaiing matters involving non-compliance
and potential non-compliance, These reports
also detail the corrective actions that have

been taken,

During the year under review the Group was not
prosecuted for any breach of environmental
regulations.

The Group is committed to not only complying
with the various environmental laws to which its
operations are subject, but also to achiaving a
high standard of environmental performance
across all its operations. The Group is aware of,
and currently planning for, the new Australian
regulatory requirements, including the National
Greenhouse and Energy Reporting Act 2007,
The Group's environmental activities will be
reported in the 2008 Sustainability Report,

to be issued in October 2008,

Non-audit services and

auditor independence

The Audit Committee has evaluated the overall
effectiveness and independence of the external
auditor, PricewaterhouseCoopers. As part of
this process, the external auditor has provided
a written statement that no professional
engagement for the Group has been carried out
which would impair its independence as auditor.

During the 2008 financial year remuneration to
PricewaterhouseCoopers for non-audit services
to the Group totalled $40,000 for taxation
sarvices (2007 $149,000 for taxation services).
The Board, on advice of the Audit Committee,
is satisfied that the provision of these services
is compatible with the general standard of
independence for auditors imposed by the
Comorations Act.

The Board is satisfied that the provision of

those services did not compromise the auditor
independence requirements on the basis that
the services are consistent with the Committes’s
Charter for non-audit services that had previously
been approved by the Board, coupted with the
transitional arrangements (agreed by the Board)
that are in place relating to taxation services.

The auditor's independence declaration is
attached as part of this report.




Directors’ Report continued

Directors and Secretary

The members of the Board of Directors of
Foster’s Group Limited who held office during
the year and up to the date of this report are
as follows:

David A Crawford

M Lyndsey Cattermole aM

Paul A Clinton (since 25 March 2008)

lan D Johnston (since 1 September 2007)
Graeme W McGregor 40

Max G Ould

Michael J Ulimer (since 1 July 2008)

Colin B Carter oam {until 30 September 2007}
Frank J Swan (until 31 October 2007)

Trevor L O'Hoy (until 21 July 2008)

Details of the qualifications, directorships of
other listed companies including those held at
any time in the three years immediately before
the end of the financial year, experience and
other responsibilities of the members of the
Foster's Board as at the date of this report
are set out below.

David A Crawford 8.Com., LLB, FCA, FCPA

Member of the Board since August 2001 (seven

years) and Chairman since November 2007,
He is an independent Director.

Current directorships: BHP Billiton Limited
{since May 1994) and Lend Lease Corporation
Lirnited {since July 2001, Chairman since May
2003). Pravious directorship: Westpac Banking

Corporation (from May 2002 to December 2007).

Mr Crawford has extensive experience in risk
management and business reorganisation
having worked with governments and major
corporations. He is a former partner and
MNational Chairman of KPMG and is on the
Advisory Board of Allens Arthur Robinson.

Mr Crawford is the Chairperson of the
Succession Committee and a member of
the Human Resources Committee.

lan D Johnston B.Com.

Member of the Board since September 2007
{one year). He is the Acting Chief Executive
Officer of the Company (since 21 July 2008)
and is the only Executive Director on the
Company’s Board.

Current directorship: Goodman Fielder
Limited (since May 2008).

Mr Johnston has extensive experience in the
international food and beverage industry with
Unilever in Australia, Canada and Europe and
Cadbury Schweppes in Australia and the UK.

Prior to his retirement in 2000, he was Managing
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Director Global Confectionery and Board
Director of Cadbury Schweppes plc based in
London. Since lsaving Cadbury Schweppes,
Mr Johnston has advised a broad group of
private companies and was briefty a non-
exgcutive Director of Coles Group Limited

in 2001.

M Lyndsey Cattermole AM, B.Sc., FACS
Member of the Board since October 1999
{eight years). She is an independent Director.

Current directorship: Tattersall’s Limited
(since May 2005).

Mrs Catterrnole has extensive information
technology and telecommunications experience.
She was a former Executive Director of Aspect
Computing Pty Ltd and Kaz Group Limited.
She has also held a number of significant
appointments to government, hospital and
research boards and commitiees.

Mrs Cattermole is the Chairperson of the Risk
and Compliance Committee and a member
of the Audit Committee.

Paul A Clinton Business Administration DiplT

Member of the Board since March 2008
{five months). He is an independent Director.

Mr Clinton has extensive experience with
distribution systems in the United States and

Canada. From 1988 he held a number of senior

roles with Diageo Group, and its predecessors,
culminating in 2000 with his appointment as
President and CEO of Diageo North America.
Prior to his retirement in 2003, Mr Clinton also
sat on the Board of Directors of the Distilled
Spirits Council of the United Siates.

Mr Clinton is a member of the Risk and
Compliance Committee.

Graeme W McGregor A0, B.Ec., FCPA, FAICD

Member of the Board since April 1999
{nine years). He is an independent Director,

Previous directorships: Nufarm Limited (from
January 2000 to July 2005) and Santos Limited
{from September 1999 to September 2005).

Mr McGregor has extensive financia! and
business experienca, having worked with

large corporations and government. He was
previousty a member of the Financial Reporting
Council and a Director of Foster's from 1992
to 1996.

Mr McGregor is the Chairperson of the Audit
Committee and a member of the Risk and
Compliance Committee.

Max G Qutid B.Ec.

Member of the Board since February 2004
{four years). He is an independent Director.

Current directorships: AGL Energy Limited
(since February 2006), Pacific Brands Limited
(since February 2004) and Goodman Fielder
Limited (since November 2005, Chairman since
September 2006}, Pravious directorship: The
Australian Gas Light Company (from January
2004 to October 2006).

Mr Culd has extensive experience in the fast
maoving consumer goods industry. He was the
former Managing Director and Chief Executive
Officer of National Foods Limited and is the
former Chief Executive Officer of Pacific Dunlop’s
Peters Foods division and Managing Director
of the East Asiatic Company.

Mr Quid is the Chairperson of the Human
Resources Committes, and a member of the

Succession Comimittee and the Audit Committee.

Michael J Ullmer 8Sc(Maths} (Hons), FCA, §F Fin.

Mamber of the Board since July 2008 (two
maonths}). He is an independent Director,

Current directorship: National Australia Bank
(since October 2004).

Mr Uttmer has extensive strategic, financial and
management experience over a 30 year career
in international banking and finance. He is a
former Chief Financial Officer of the National
Australia Bank and is now the Bank's Deputy
Group Chief Executive Officer. From 1982 until
1892 Mr Ullmer worked with KPMG in London,
the US and Australia and then joined Coopers
and Lybrand to lead their Asia Pacific Financia
Services Group. In 1997 he joined the
Commonwealth Bank of Australia as Group
Chief Financial Officer and then Group
Executive with responsibility for Institutional
and Business Banking.

Mr Ulimer is a member of the Audit Committee.




The number of Directors’ meetings and Board Committes meetings held in the period each Director held office during the year and the number of

meetings attended by each Director are:

Board |,

7 Board Committees

uccession

- Audit . Human Resources  Risk & Compliance L

A B A B A B A B A B
C B Carter 2 2 1 1
M L Cattermole 9 10 4 4 4 4
P A Clinton 4 4 ’ 1 1
D A Crawford 10 10 2 2 0 1 3 3
| D Johnston 9 9 1 1 2
G W McGregor 10 10 4 4 4 4
M G Quid 10 10 2 2 3 3 3 3
TLO'Hoy 10 10
F J Swan 3 3 2 2 1 1

Column A indicates the number of meetings attended during the period the Director was a member of the Board and/or Board Committee.
Column B indicates the number of meetings held during the period the Director was a member of the Board and/or Board Commiities.

Company Secretary

Martin M Hudson e, B Juris

Mr Hudson has 38 years of international legal
and senior executive experience, including three
and a half years as Company Secretary and
Chief General Counsel of Southcorp Limited

and six and a half years as Chief General
Counsel to the Pacific Duniop group of
companies. He also has extensive experience
with the national taw fimm Freehills, the last eight
years in which he represented Freehills variousty
as Managing Partner/Chairman in the Melbourne
office, a member of the National Board and
senior partner in the London office. Mr Hudson is
a Director of a number of subsidiaries of Foster's
Group Limited. He is accountable to the Board
through the Chairman on all governance matters,
Mr Hudson joined the Group in July 2005.

Assistant Company Secretary

Robert K Dudfield g.ec., CPa, ACIS

Mr Dudfield is the Assistant Company Secretary
of Foster’s Group Limited and the Company
Secretary of a large number of its subsidiaries.
Mr Dudfield has been an employee of the
Group for more than 30 years.

Remuneration Report:

The Remuneration Report, which comprises
part of this Directors’ Report, is presented
separately on the following pages.

Options

In the financial year ended 30 June 2008 and
up to the date of this report, no options were
granted over unissued shares. Given the
curent use of the LTIR, the Company no longer
intends to use options as part of its executive
remuneration strategy. No options have been
granted by the Company since 1998.

Details of LTIP grants made, in the financial year
ended 30 June 2008 and up o the date of this
repor, 10 the Chief Executive Officer and five

of the most highly remunerated executives of
the Company, and of the maximum number of
shares which may be issued under outstanding
LTIP grants, are set out in section 7C of the
Remuneration Report.

Indemnities and insurance

Rule 29 of the Company's Constitution provides
that the Company will indemnify each officer

of the Company against any liability incurred

by that officer in or arising out of the conduct

of the business of the Company or in or arising
out of the discharge of that officar's duties to
the extent permitted by law.

An officer for the purpose of this provision
includes any Director or Secretary of the
Company or the Company’s subsidiaries,
executive officers or employees of the Company
or its subsidiaries and any person appointed as
a trustes by, or acting as a trustee at the request
of, the Company and includes former Directors.

The Company is a party to deeds of access,
indemnity and insurance (‘Deeds’) the benefit
of which Directors of the Company and its
subsidiaries are entitled. The executive officers

.of the Company and its subsidiaries are also

entitled to the benefit of Deeds.

Each of the Directors of the Company and the
Secretary of the Company are entitled 10 the
benefit of the indemnity under the Constitution
and the Deeds.

No amount has been paid pursuant to those
indemnities in the year ended 30 June 2008
or since that date to the date of this report.

The Company's Constitution permits the
Company, subject to the Corparations Act 2001,
{o make payments by the way of premium in
respact of any contract effecting insurance on
behalf or in respect of an officer of the Company
against any liability incurred by the officer arising
out of the conduct of the business of the
Company or in or anising out of the discharge
of the duties of the officer. The Deeds alsc
provide for payment of those insurance
premiums in respect of Directors and such
officers. In accordance with normal commercial
practices, under the terms of the insurance
contracts, the details of the nature and extent
of the liabilities insured against and the amount
of premiums paid are confidential.

Rounding

The Company is of a kind referred to in Class
Order 98/0100 issued by the Australian
Securities and Investments Commission, relating
to the ‘rounding off* of amounts in the Directors'
Report and financial report. In accordance with
that Class Order, reported amounts have been
rounded to the nearest tenth of one million dollars.




Directors’ Report continued

Financial certification

The Chief Executive Officer and the Chief Financial Officer have provided to the Board a written
declaration that the 2008 financial statements comply with accounting standards, the Corporations
Regulations 2001 and other mandatory professional reporting requirements and give a true and
fair view.

This report is made in accordance with a Resolution of the Board of Directors and is signed for
and on behalf of the Directors.

Dated at Melbourne 26 August 2008.

St 2

David A Crawford lan D Johnston
Chairperson Acting Chief Executive Officer

Auditor’s Independence Declaration to the Directors of Foster’s Group Limited
As lead auditor for the audit of Foster's Gro{Jp Limited for the year ended 30 June 2008,

| declare that to the best of my knowledge and beliet, there have been:

a) no contraventions of the auditor independence requirements of the Corporations Act 2001
in retation to the audit; and

b} no contraventions of any applicable code of professional conduct in relation to the audit.

This declaration is in respect of Foster's Group Limited and the entities it controlled during
the period.

Sl

Andrew Mill

Partner
PricewaterhouseCoopers
Melbourne

26 August 2008
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Remuneration Report
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Section 1. Board Human Resources
Committee

The Human Resources Committee assists
the Beard to ensure the Company establishes
remuneration strategies and policies aligned
with best practice, that:

* Aftract, retain and motivate high calibre
executives and Directors s0 as to encourage
enhanced performance of the Company;

= Are consistent with the needs of the Company;

* Motivate managerment to pursue the long-term
growth and success of the Company within
an appropriate control framework; and

* Demonstrate a clear relationship between
exacutive performance and remuneration.

Section 2. Non-executive Directors’
remuneration

Non-executive Directors are remunerated by
way of fees in the form of cash, superannuation
and equity, in accordance with Recormmendation
8.2 of the ASX Corporate Governance Principles.
In addition, they receive an allowance for Foster's
beverages. Non-executive Directors do not
participate in the Company’s incentive plans
and do not receive retirement benefits other

" than the superannuation contributions
disclosed in this report.

Non-executive Directors' fee structure
The Board determines the fees payable to non-
axecutive Directors, taking into consideration

" advice from external consultants, The fees and
annual increases are consistent with those
paid to non-executive Directors in comparable
companias, while remaining within the fee limit
of $1,750,000, approved by shareholders at the
Annual General Mesting on 31 October 2007.
Approval to increase this limit to $2,000,000
is being sought from shareholders at the 2008
Annual General Meeting. This will allow the
company to increase fees by an amount that
ensures they remain competitive, and to allow
reasonable flexibility in adding new directors
as appropriate. For 2008, individual Directors’
fees are planned to increase by 10 per cent.

Non-executive Directors elect how they wish to receive their total fees — a combination of cash,
superannuation contributions and shares — subject to meeting share acquisition and statutory
superannuation requirements. Superannuation contributions are made into the Foster's Group
Superannuation Fund, except where a non-executive Director has elected to contribute to

an alternative fund, The following fee structure has applied to non-executive Directors since

1 January 2008:

Table 2A. Non-exgcutive Directors' fees!

Chairman: $435,000

Non-executive Director: $145,000

Audit Committea; Chair: $36,250 Member: $21,750

Risk & Compliance Committes: Chair: $18,125 Member: $14,500

Human Resources Committee: Chair: $18,125 Member: $14,500°

Succession Committee:

Chair: $10,8752

Member: $7,250

1 Board fees are not paid to executive Directors as the responsibilities of Board membership are
considered in determining the remuneration provided as part of their nomal employrment conditions.
2 Not paid to David Crawford since 1 November 2007 (Chairman does not receive committee fees).

Non-executive Directors’ share purchases
Non-executive Directors apply at least 20

per cent of their base Beard fees to purchase
shares on-market under the Directors’ Share
Purchase Plan. Under this plan, a non-executive
Director must use at least 20 per cent of their
pre-tax base Board fees to acquire shares in
the Company, but may elect to use up to 100
per cent of pre-tax fees, including Committee feas
{subject to mesting statutory superannuation
requirements). The shares are held in trust for
three years following the purchase of the shares,
or until the Director ceases to be a Director

of the Company, whichaver occurs first,

Section 3. Executive remuneration policy
and structure

Remuneration policy

Remuneration policies and practices are
benchmarked using information and advice
from external, independent consuttants.

In generat, the Company sets remuneration
levels against major corporations {excluding
resource and financial services companies}

o, whera thers is sufficient market depth, fast
moving consumer goods (FMCG) companies.
Global subsets of these markets are also used
to set remuneration levels for senior exscutives.

The Company's remuneration policy ansures
that remuneration levels properly reflect the
duties and responsibilities of executives. When
executives meet target levels of performance,
the combined elements of remuneration are
generally intended to deliver around market
median. For superior performance, the Company
ams 10 deliver rewards around the 75th percentila
of benchmark companies. The Board also
considers it important that key employees

have ongoing share ownership in the Company.

In the normal course, the Board expects that
over a period of five years, executives should
aim to acquire Foster's snares to the value of
one year's remuneration {one and a half years

in the case of the Chief Executive Officer).

The remuneration structure (explained below}
was revised in 2007 10 better support this policy.

Remuneration structure

Executives’ remuneration is composed of
the following elements:

* Fixed remuneration - including salary,
non-monetary benefits and superannuation;

» Short-term incentives, and

= Long-term incentives.

A dstailed description of each of these
elements is provided below.

Remuneration packages are structured to ensure
that a significant part of an executive’s reward
depends on achieving business objectives and
generating returns for shareholders. Accordingly,
the proportion of remuneration that is at risk
{being the short- and long-temm incentive
elements) increases for more senior positions.
The structure and relative proportion of each
element is held as consistent as practicable

on a global basis, with exceptions made to
cater to markets where practice places greater
emphasis on certain elements,
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The following chart shows how remuneration is structured for executives and salaried employees:

Chart 3.1 Remuneration structure by level’
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T Amounts shown reflect typical weightings only, as some varnations in regional remuneration Sructures exist.

2 The CEQ weightings are those that applied for Trevor O'Hoy, who had elected to receive any STIP payments
primarily as shares acquired under the Directors” Share Purchase Plan. lan Johnston, as Acting CEQ, is not

eligible for incentive payments.

3 Senior exacutives include afl continuing Key Management Personnel excluding Directors.

4 Other employees include Australian, non-management salaried employees and equivalants in other countries.
Short-term incentive payment opportunities may differ slightly by country.

5 Target long-term incentiva opportunity reflects the market valte, as determined at the time of offer, of shares
offered for achieving median performance (for all tranches and bath peer groups).

Details of the actual remuneration for the Chief
Executive Officer and nominated executives
{being those executives whose remuneration
arrangemenis are disclosed in accordance with
AASB 124 ‘Related Party Disclosures’ and the
Carporations Act 2001) are shown in Section 6.

Fixed remuneration

Executives’ fixed remuneration is either on a
total remuneration basis (Australia) or, for those
axecutives whose home country is not Australia,
a base salary basis, where additional benefits
are provided.

Australian executives

Fixed remuneration refers to total remuneration
and includes any benefits that the executive
has nominated to receive as part of his or

her package. These may include motor
vehicle leases, car parking and any additional
superannuation contributions beyond that
required by the Company.
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The balance comprises a cash salary and
mandatory superannuation contributions (the
amount of which may vary depending on the
section of the Foster's Group Superannuation
Fund in which the executive participates).
Executives may also receive non-monetary benefits
in addition to their stated total remuneration.
These may include product allocations (such as
wine, beer or other Foster’s beverages), event
tickets, other miscellaneous benefits, and Fringe
Benefits Tax associated with such bensfits.

Non-Australian executives

Fixed remuneration structures differ slightly
depending on the country of origin, but outside
Australia, the typical practice is to have a base
salary plus a number of benefits consistent
with market competitive practice. References
to fixed remuneration in this report refer onty
1o the base salary component in relation to
non-Australian employees.

The level of fixed remuneration is generally

set by reference to the market median and

is determinad by the scope of the role and

the level of knowledge, skill and experience
required of the individual.

Fixed remuneration is reviewed annually to
reflect each executive's performance over

the previous year, as assessed through the
Company's Individual Performance Management
program. This program assesses employee
performance against agreed key performance
objectives and against five individual hehaviours.

Short-term incentives

All executives participate in Foster's global
Short Term Incentive Plan (STIP) which
encourages executives to meet their individual
performance targets, while supporting broader
husiness objectives. Under the plan, each
participant has a target opportunity, set as a
parcentage of fixed remuneration. For senior
executives, this is typicalty 75 per cent, with
one third of any payments delivered as shares
under the Restricted Share Plan, The shares
are subject to forfeiture if the employee resigns
from the Company or otherwise leaves the
Cormpany in certain circumstances within
three years of the date the shares are granted.
These circumstances include employees who
leave the Company for cause or who have
failed to meet performance objectives.

Targets at all levels are set on the basis of
independent externat market data to ensure
the target performance will be rewarded
with around market median remuneration.
Actual payments are determined by:

1. business financial performance, based on key
business measures (explained below}; and

2. individual performance, based on the
Company's Individual Performance
Management program.

Measuring business performance

The measures used to assess business
performance may vary each year depending
on business objectives. For the year ended

30 June 2008, the emphasis was on achieving
the Group’s earnings per share (EPS) targets,
with return on capital employed (ROCE) also
measured. Together, these two measures
guided the bonus pools set for executives
and employees generally. For the year ended
30 June 2008, bonus pools were down
significantly on prior years, consistent with
financial returns not mesting performance
benchmarks. Although some funds have been
made available to reward higher performers
and the broader employee population, no
bonuses were paid to senior executives,




For tha year ending 30 June 2009, the
measures used to drive STIP pools will be
broadened to ensure a balanced focus on
financiat drivers and to allow flaxibility in
ensuring targets are aligned with an evolving
business strategy. Regional and business unit
performance against key financial measures
will form the primary basis on which bonus
poals are set. Group financial performance
will also be taken into account. At the time

of writing, final details of the plan's mechanics
remain subject to finalisation by the Human
Resources Committee.

Long-term incentives

The Foster’s Long-Term Incentive Plan (LTIP)
is designed to reward executives for delivering
long-term shareholder returns and was last
approved by shareholders in 2006. Under the
plan, participants may be entitled to newly
issued ordinary shares in the Company if certain
performance standards are met (and subject
to continued employment). Participation is at
the Board's discretion, and no individual has a
coniractual right to participate in the plan or to
receiva any guaranteed benefit under the plan.
In the ysar ended 30 Juna 2008, offers were
made t0 26 executives {down from more than
200 previously), ensuring that the participants
are those who can most directly influence the
underlying performance standard.

LTIP performance standard (peer group)
The LTIP performance standard is measured
by total shareholder return (TSR), relative to
a number of peer companies. Relative TSR
performance provides an objective measure
for rewarding the extent to which shareholder
returns are generated, refative to the performance
of companies in competition with Foster's

for capital, customers and executive talent.
Regular reporting to LTIP participants on
TSR and peer group performance ensures
constant attention to the ongoing level of
shareholder return,

For offers made prior to 2006, there has been
one peer group that has generally comprised
the following:

= The top 20 to 30 companies by market
capitalisation, listed on the ASX, excluding
resource companies and foreign domiciled
companies;

« Twenty other companies listed on the ASX
in the same industry sector as Foster's; and

* Ten international companies in the same
industry sector as Foster's.

Since 20086, the pesr group has been selected on similar principles, but has been split into two.
Foster's performance is measured against Australian companies, independently of performance
against international alcoholic beverage companies. This ensures the plan cannot fully vest if
Foster's has outperformed all the Australian-based companies, but not performed adequately
against international peers, and vice versa. It also increases the focus of participants on their
performance relative to international peers, increasing the relevance of the plan to international
participants and aligning the plan with the Company’s objective of becoming a leading international

beverage company.

For the 2007 offer, the peer groups at the time of offer comprised the companies listed below:

Tabte 3A. Peer Group 1 - Australian companies

ABB Grain CSL QBE Insurance Group

AB.C. Learning David Jones Seven Network

AGL Energy Fairfax Media Southern Cross Broadcasting
{since delisted)

AMP Flight Centre 5t George Bank

ANZ Banking Group Futuris Corporation Suncarp-Metway

APN News & Media Goodman Fielder Tabcorp Holdings

Aristocrat Leisure Harvey Norman Heldings Tatts Group

ASX Insurance Australia Group Telstra Corporation

Austar United Communications JB Hi-Fi Ten Network Holdings

AWB Leighton Holdings Toll Holdings

AXA Asia Pacific Holdings Lend Lease Corporation Wesfarmers

Babcock & Brown Macquarnie Bank West Austratian Newspapers
Holdings

Billabong International Metcash Westpac Banking Corporation

Brambles

National Australia Bank

Woolworths

Coca-Cola Amatil

Pacific Brands

Wotif. Com Holdings

Coles Group (since delisted)

Publishing & Broadcasting
(since delisted)

Commonwealth Bank
of Australia

Qantas Airways

Table 3B. Peer Group 2 - International alcoholic beverage companies

Anheuser-Busch Heineken Pernod Ricard
Brown-Forman InBev SABMiller
Constellation Brands Lion Nathan Scattish & Newcastle

{since delisted)
Diageo Motson Coors Brewing

Futl lists of the peer groups used for all offers are available on request.

LTIP performance standard
{measurement period)

Prior to 2005, LTIP offers were made on the

basis of an initial three-year performance period.

Whare median performance was not achieved
at the end of this time, the Board had discretion
to extend the performance period by up to two
years. On this basis, both the 2003 and 2004
offers were extended and remain unvested at
the time of this report. Under these offers,
performance will continue to be measured

until such time that an offer lapses or it vests

by virtue of exceeding median performance

for three consecutive months, Only half the
meximum number of shares under a participant's
entitlement may then be distributed. In the event
that madian performance is not met during
three consecutive months during the extension
periods of the 2003 and 2004 offers, no shares
will be allocated.
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In 2005, the Human Resources Committee
resolved that such extensions would not be
granted for any offers made from 2005 onwards,
For the 2005 and 2006 offers, therefore, the
performance period is set at three years,

For the 2007 and subsequent offers, the three-
year performance period is split into three
tranches measured over one, two and three
years, and weighted 20 per cent, 20 per cent
and 60 per cent respectively. To ensure a long-
term focus is maintained, any share entitlements
received by employees after one or two years
will be subject to forfeiture if the employes
resigns from the Company or otherwisa leaves
the Company in certain circumstances within
the three-year parformance period. These
circumstances include smployees who leave
the Company for cause or who have failed to
meet performance objectives. For each tranche,
the two peer groups are equally weighted in
determining the number of shares to be
allocated (i.e. half of each tranche depends on
Foster's ranking against each of the peer groups).
Allocations under each tranche and each peer
group are Independent of each other and may
not be extended beyond their respective one,
two or three year performance periods.

For each allocation:

= Where Foster's is ranked below the median,
no opportunity relating to that peer group
is allocated;

» Where Foster's is ranked at the madian,
50 per cent of the participant's maximum
" opportunity relating to that peer group
is allocated; -

* Where Foster's is ranked between the median
and 85th percentile, a proportion between
50 per cent and 100 per cent of the participant’s
maximum opportunity relating to that peer
group is allocated;

* Where Foster's is ranked at or above the 85th
percentile, 100 per cent of the participant’s
maximum opportunity relating to that peer
group is allocated.

The intent of this design is to encourage greater

focus on share price performance from the time

the offer is mads, i.e. the performance standard

is more meaningful to participants where there is
a possibility of (restricted) shares being awarded
progressively over three years.

Cperation of LTIP

After the expiry of the three-year performance
period, any shares allocated under the LTIP
are hald in trust for a period of up to ten years
after they are allocated to participants or unti
the participant leaves the company. However,
these shares may be forfeited if the employee
is terminated for cause.
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The target value of an individual's LTIP
opportunity is determined at the time of ofier,
and is set as a percentage of a participant's
fixed remuneration. The percentage varies
depending on the individual's rote and for the
2007 offer was 75% for the Chief Executive
Officer and 45% for senior executives.

The number of shares in an individual's LTIP
opportunity is based on the three-month
average share price, up to and including the
start of the initial three-year performance period.
The Board relies on audited procedures using
data from external providers to reach decisions
regarding the distribution of shares under the LTIP.

Participation in the LTIP is governed by Company
policy and the plan trust deed in Australia and
plan rules in other countries. There are no
restrictions on the transfer of shares under

the LTIP following the expiry of the thres-year
performance period, other than those detailed
in the Company's Share Trading Policy and for
phantom deferred shares (explained below),
which may only be released when employment
ceases. Participants who cease employment
before the conclusion of a performance period
are no longer eligible to receive shares, but may
receive a cash payment in lieu, subject to Board
discretion, in cases of retirement, redundancy,
death or total and permanent disablement.

If there is a change in control of Foster’s, offers
may lapse and the Board has discretion to
make a cash payment to a participant in
relation to offers or tranches that have not yet
reached the end of their performance period.

Regional variations of LTIP

Foster's conducts different versions of the LTIP
in a number of jurisdictions, in order to reflect
the legal requirements of the various countries
in which the Company operates. All versions
maintain the main features of the LTIP, including
the requirement that performance standards are
reached over the performance period in order
for any shares to be allocated.

In order for the plan to operate similarty in the
US as it does in Australia, tax residents of the
US who participate in the 2007 LTIP offer may
receive restricted stock units in respect of the
performance periods ending after one or two
years. These restricted stock units will convert
into shares only after the expiry of the full three-
year performance period. If, during this period,
the employee resigns or otherwise leaves the
Company in certain circumstances, the units will
lapse. These circumstances inchude employees
who leave the Company for cause or have failed
to meet performance objectives. The restricted
stock units are not shares and will not attract
voling rights, however entitiements will increase
to reflect any dividends paid on ordinary shares
from the time they are allocated until they are
converted into shares.

US participants of the LTIP may also elact,

in advance of vesting, to allow a proportion

of any vested entitiement to be granted as
phantomn deferred shares. At the conclusion

of the nominated deferral period (which may
not be more than 10 years), the Company
allots ordinary Foster's shares to participants.
Dividends ara not payable on phantom deferred
shares but, as with the performance rights,
adjustments are made to holdings to reflect
the amount an equivalent holding in ordinary
shares would have increased, had dividends
been reinvested. Similarty, holdings in phantom
deferred shares are modified to reflect any
capital adjustments.

Offers due to have vested during the year

The performance conditions of the 2004 offer
were not met at the end of the initial three-year
parformance period to 31 August 2007, The Board
exercised its discretion to extend the performance
period by two years, whereby only half the
maximum rumber of shares under a participant’s
entitlerment may be distributed, subject to the
Company achieving at least a median peer group
TSR ranking for three consecutive months.

At the date of this report, the extended 2003
and 2004 offers remain unvested.

Anti-hedging policy

In order to ensure the variable components of
the Company’s remuneration structure remain
at risk, employees may not hedge against the
risk inherent in arrangements such as the LTIP
or any other share-based incentive plans. LTIP
awards will lapse where this policy is breached.

Other equity plans

Foster's Employee Share Grant Plan

Most full-time or part-time permanent
employees with at least six months service
with the Company are eligible to participate
in the Foster's Employee Share Grant Plan,
approved by sharehelders in 2004, and
renewed at the Annual General Meeting
held on 23 October 2006.

Under this plan, participants receive up to
$1,000 of shares in the Company, subject to
Company performance and Board approval.

A total of 698,687 shares were allocated under
the plan in December 2007 (1,424 of these under
the French sub-plan, based on a defamed allocation
from an offer in 2005). Based on company
performance, it is not intended (at the time of
this report) that any shares be offered during

the year ending 30 June 2009.

In some countries, a portion of the offer value
may be withheld to pay for employee or
employer taxes. Participants may not transfer
shares untit the earfier of three years after they
ara acquired or when employment ceases.




The Company conducts separate versions

of the plan in the different countries in which

it operates, in order to reflect local compliance
requirements while preserving the plan's

main features.

Employee Share Acquisition Plan

Foster’s Employee Share Acquisition Plan was
approved by shareholders at the 2006 Annual
General Mesting. Under the plan, employees
may be given the opportunity to increase
shareholdings in the Company, using funds that
would otherwise have been paid to them as
salary or bonus. Shares acquired under the plan
are placed in trust and do not become available
to the employee until three years from the date
of purchase, or when they cease employment
with the Company, whichever comes first.

To date, the plan has been made available

on a very limited basis and no shares have
been acquired under the plan since 2006.

For 2008, all Australian salaried employees
who participate in STIP have been given an
opportunity under this plan to recsive all or a
portion of any bonus paid as shares.

Restricted Share Plan

Foster's Restricted Share Plan was approved

by sharehalders at the 2007 Annual Genaral
Meeting. Under the plan, the Company requires
that a proportion of bonuses paid to certain
employees be received in the form of shares.

No shares have yet been allocated under the
plan but it is intended that shares will be bought
on-market in relation to some 2008 payments
made below senior executive level. These shares
will be subject to forfeiture if an employee resigns
from the Company or ctharwise leaves employment
in certain ciroumstances during the three-year
restriction period. These circumstances include
employees who leave the Cormpany for cause or
who have failed to meet performance objectives.
The plan also facilitates offers by the Board on
special terms, tied to the employee remaining
with the Company for specified periods and/or
the achievernent of special performance
standards. These provisions may be used by
the Directors an a non-recurrent basis to creata
incentives to attract and retain the best possible
management talent for Foster's where the
existing share plans may not be sufficiently
flexible for this purpose. :

Foster's conducts different versions of the
Restricted Share Plan in countries outside
Awustralia in order to reflect the legal requiremants
of the various countries in which the Company
cperates. All versions maintain the main features
of the plan.

Performance of Foster's

Charts 3.2 and 3.3 ilustrate two of the key links between executive remuneration and

Company performance.

Chart 3.2 shows the link between the Company's EPS and payments made to senior executives
under the STIP. Foster’s takes the need to maintain a meaningful link betwsen performance and
rewards seriously, as is evident in the zero bonuses being paid to senior executives in relation to

the year ended 30 June 2008.

Chart 3.2 Foster's earnings per share versus STIP payments
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1 EPS growth for 2006 onwards is based on AIFRS (Austraian equivalents to Intemational Financial Reporting
Standards) results since 2005, on a pre significants and agricultural assets basis. EPS calcufations up to and
including 2005 use Accounting Standards prior to adoption of AIFRS, determined on a nommalised continuing
basss, pre significants, agricultural assets and amortisation.

2 Average payment made to senior exectiives under the Short Tarm incentive Plan (STIP) as a percentage of target.

Chart 3.3 shows the performance of the Foster's
LTIP over the last five years, along with the
Company's annual TSR for the same period.
TSR incomorates share price growth, dividends
and cther capital adjustments. Each arrow
indicates the Company's TSR percentile ranking
versus the relevant offer's peer group, as
measured from the offer date until the date of
vesting, or 31"May 2008 {being the most recent

date of measuremant) in the case of offers that
have not yet vested. For example, the last offer
to vest was the extended 2002 offer, which
vested in February 2007 on the basis of the
Company's relative TSR ranking achieving the
51st percentile. Further explanation of the link
between TSR and the Company’s LTIP is
provided on pages 17 and 18.
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Chart 3.3 Foster's relative TSR performance
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Review of remuneration and performance
The Board approves the remuneration levels
of the Chief Executive Officer and other
senior executives, taking account of advice
from independent consuliants, and after
considering levels that apply to similar
positions in comparable companies, as well
as the performance of the Chief Executive
Officer and senior executives.

The Chairman and the Board evaluate the

Chief Executive Officer’s performance. The Chief
Executive Officer evaluates the performance

of the senior executives, in conjunction with

the Human Rescurces Committee, using the
Company's Individual Performance Managerment
program. The general terms and conditions of
all rermuneration programs are reviewed annually
to ensure they continue to achieve the aims of
the Company's remuneration policy.
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Section 4. Chief Executive Officer’s
remuneration

This section details the remuneration
arrangements for Trevor O'Hoy, who stood
down as CEQ on 21 July 2008, and his
succassor, lan Johnston, who commenced
as Acting CEQ on the same day. Contractual
terms are outlined in Section 5. The nature
and amount of each element of remuneration
are outlined in Section 6.

4A. Rernuneration of Trevor O'Hoy

Trevor stood down from his role as CEQ
on 21 July 2008. Trevor will remain with the
company on his existing fixed remuneration
arrangements until 31 December 2008
{around 3 and a half months beyond his
required notice period for resignation).

Fixed remuneration

Trevor's fixed remuneration comprises cash,
certain benefits that he has nominated to receive
as part of his package, and superannuation.
Trevor's superannuation consists of a mandatory
contribution from his fixed remuneration tc the
Defined Benefit section of the Foster's Group
Superannuation Fund. The contribution amounts
to 18 per cent of the cash component of fixed

remuneration and is based on an actuarial
assessment of the long-term cast to the
Company of funding the entitlement,

Non-monetary benefits received by Trevor
inclugle event tickets, Foster's beverages and
an interest-free loan on shares held under the
Foster's Employee Share and Optien Plan

(no shares were granted to Trevor under this
plan during the year).

Short-term incentives

Travor participated in the same STIP as other
employees, as described in Section 3. His
target opportunity under the plan was equal to
75 per cent of fixed remuneration but consistent
with other senior executives, no STIP paymeant
will be made to Trevor in relation to the year
encied 30 June 2008. Trevor has previously
elected to receive any STIP as shares under the
Directors' Share Purchase Plan. These shares
are held in trust for three years following the
purchase of the shares, or until Trevor ceases
to be an employee of the Company, whichever
comes first. Trevor will not be eligible for any
pro rated payment in relation to the year ending
30 June 2008.




Long-term incentivas

Trevor participates in the same LTIP as

other executives, as described in Section 3.

His target opportunity under the plan has been
equal to 75 per cent of fixed remuneration.

As an axecutive Director, his participation and
allocation has been subject to approval each
year by shareholders. [n 2007, shareholders
approved an allocation with a target opportunity
of 205,400 shares where Foster’s performance
is ranked at the median of both of the peer
groups over the three-year performance period
{maximum opportunity of 410,800 shares
whers Foster's performance is ranked at or
exceeds the 85th percentile of the peer groups).
The perfermance period for this offer began

on 1 September 2007 and the estimated value
prior to the offer being made was $1,252,840.

No further LTIP offers will be made to Trevor
prior to his resignation becoming effective
31 December 2008. All offers outstanding
at the time of his resignation will lapse.

Other equity plans

As an executive Director, Trevor was eligible

to participate in the Directors’ Share Purchase
Plan, Under this plan, 70,233 shares were
purchased on-market at $6.52 in October 2007,
using funds he would otherwise have received
as cash as part of his 2007 STIP payment.
These sharas are held in trust on Trevar's
behalf and may not be traded untit his
*resignation becomes effective.

Trevor also received $1,000 worth of shares
in December 2007 as part of the Foster's
Employee Share Grant Plan, as described
in Section 3.

4A. Remuneration of lan Johnston

lan commenced as Acting CEQ on 21 July 2008.
1 is imended that tan will return to his role as a
non-executive director from the date a permanent
SUCCESSOor is appointed.

lan's remunaration is set solely as fixed
remuneration which, like Trever, wilt be paid

as a combination of cash, any benefits that

he nominates o receive as part of his package,
and contributions to a superannuation fund.
The total value of these components will be
$150,000 per month. lan is also tikely to receive
non-monetary benefits such as event tickets
and Foster's beverages.

lan will not participate in incentive programs
such as STIP or LTIR, but will be eligible to
receive {if he elects to do so} all or part of his
fixed remuneration as shares acquired under
the Directors' Share Purchase Plan.

Section 5. Nominated executives’

contract terms

A summary of the key terms of employment
contracts for norminated executives is outlined
below. For executives whose homa country

is Australia, fixed remuneratfon consists of cash
salary, mandatory employer superannuation
contributions and packaged benefits. There is
no fixed term for nominated executive contracts.
Participation in the STIP is at the Board's
discretion. In 2008, the target opportunity for
senior executives was 75 per cent of fixed
remuneration, with ane third of any payments
to senigr executives delivered as Restricted
Shares. Shares allocated under the Restricted
Share Plan will be subject to forfeiture if

an employee resigns or otherwise ieaves
employment in certain circumstances during
the three-year restriction period. Thess
circumstances include employees who

leave the Company for cause or have failed

to meet performance objectives.

Participation in the LTIP is also at the Board's
discretion. Offers made to senior executives in
September 2007 provided for share allocations
at median performance equivalent to 45 per cent
of fixed remuneration (75 per cent for the Chief
Executive Officer). Participants who cease
employment before the conclusion of a
performance period are no longer eligible

10 receive shares under LTIP. In the avent of
retirement, redundancy, death or total and
permanent disablement, the Board has discretion
to pay an appropriate amount in lieu of unvested
LTIP offers taking into consideration the time
which has elapsed since the offer, the allocation
schedule and the degree to which the
performance standards have been achieved.

Foster's may terminate service agreements
immediately for cause, in which case the
executive is not entitled to any payment other
than the valus of fixed remuneration up to the
termination date. Severanca’payments on
termination are limited to executives’ existing
contractual arrangements. Details of severance
payments made to nominated executives
during the year are set out in Section 6.

In all cases, the executive is entitled to any
accrued leave entitlements up to termination
date.




Remuneration Report continued

Table 5A, Summary of the key terms of employment contracts for nominated executives

Resignation Termination by Foster's Redundancy Death or {otal and
{without cause) permanent disablement

ID Johnston  Four weeks' notice. Effective from the date a Not applicable. Not applicable.

successor takes up the role.

TL O'Hoy 90 days’ notice.! Four weeks' notice plus Four weeks” notice plus Payment equal to one

a severance payrment of a severance payment of year's total remuneration.
48 weeks' total remuneration. 48 weeks’ total remuneration.

DL Bortolussi  Three months’ Four weeks' notice plus Four weeks' notice plus Payment equal to one

notice. a severance payment of a savarance payment of year’s total remuneration.
48 weeks’ total remuneration. 48 weeks' total remuneration.
MP Brooks Three months' Four weeks' notice plus A severance payment is payable Payment equal to one
notice. a severance payment of based on a sliding scale. As at year's total remuneration.
48 weeks' total remuneration. 30 June 2008, the severance
payment would have been calculated
as 66 weeks' total remuneration.
The severance payment decreases
by 2 weeks for every completed
month of service until severance is
reduced to the minimum entitlernant
of 52 weeks of total remuneration.

MM Hudson  Three months' Four weeks' notice plus one Four weeks' notice plus severance Payment equal to ong
notice. Severance year's total remuneration severance payment squivalent to 18 weeks year's total remuneration
payment of one payment and pro-rata short-term of total remuneration plus up to and pro-rata short-term
year's total incentive amount. an additional four weeks of total incentive amount.
remuneration. rermuneration for each year of senice.

PR Jackson  Six months' notice. 12 moenths™ notice. 12 months’ notice. Payment equal to one

year’s base salary.

B Lawrence Three months' 10 weeks' notice plus saverance 10 weeks’ notice plus severance Not applicable (repatriation
notice.? payment calculated as twice base payment calculated as twice base assistance is provided

salary plus twice target STIP, and salary plus twice target STIF, and where appropriate).
repatriation assistance is provided. repatriation assistance is provided.

AR McKay Three months' Four weeks' notice plus Four weaeks' notice plus Payment equal to one
notice. a severance payment of a severance payment of year's total remuneration,

48 weeks' total remuneration. 48 weeks' total remuneration.

J Odall Three manths’ Four weeks' notice plus Four weeks’ notice plus Payment equal to one

notice. a severance payment of a saverance payment of year’s total remuneration.
48 weeks' total remuneration. 48 weoks'’ total remuneration.

PF Scott Three months’ notice  Four weeks’ notice plus severance Four weeks' notice plus severance Payment equal to 52
plus payment equal  payment and repatriation assistance, payment and repatriation assistance. weeks' base salary plus
to 52 weeks’ base plus a payment equal to 52 weeks' Severance is calculated as 52 weeks'  target STIP. Repatriation
salary plus target base satary plus target STIP. base salary plus target STIP. assistance is provided
STIP3 where appropriate.

SM Smith Three months' Four weeks’ notice plus Four weeks' notice plus Payment equal to cne
notice. a severance payment of a severance payment of year's total remuneration.

48 weeks' total remuneration. 48 weeks' total remuneration.

SA Weiss Three months’ Four weeks' notice plus Four weeks’ notice plus Four weeks’ notice plus

notice. a severance payment of a severance payment of 48 weeks’ of basa salary.

48 weeks' base salary.

48 weeks’ base salary.

1 Notice has been given under this clause. Refer to section 4A for further information.
2 Ben Lawrence resigned sffective 31 January 2008.
3 Peta Scott ceased to be Key Management Personnel on 30 January 2008, he retired from the Company on 1 July 2008.
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Section 6. Remuneration of Directors and nominated executives

Details of the nature and amount of each element of the remuneration of each of the Directors and
nominated axecutives are outlined in the following table. All amounts are in Australian dollars and
relate only to that portion of the year in which the person occupied the role. Nominated executives,

as referred to in this report, are:
= Executive Directors (being the Chief Executive Officer);

= Other Key Management Personnel {being those ather persons having authority and responsmbmty
for planning, directing and controlling the activities of the entity); and

= Former Key Management Personnel {being those persons who, at the date of this report, had
previously held a position as Key Management Personnel during the years ended 30 June 2007

or 30 June 2008).

The above positions include all those executives whose remunsration received during the year
was within the five highest amounts.

A listing of all employees who were KMP during the year, up until the date of signing the report,
is presented in Table 6A below,

6A. Key Management Personnel (KMF)

Arotyean

DA Crawford B Chairman
ML Cattermole Non-executive director
PA Clinton Non-executive director From 25 March 2008
GW McGregor Non-executive director
ID Johnston Acting Chief Executive Officer! From 1 September 2007
MG Culd Non-executive director
MJ Ullmer Non-executive director From 1 Juty 2008
FJ Swan Chairman Until 31 October 2007
CB Carter Non-executive director Unitil 30 September 2007
TL O'Hoy Chief Executive Officer Until 21 Juty 2008
DL Bortolussi Chief Strategy Officer
MP Brooks Chief Supply Officer
MM Hudson Chief Legal Officer and Company Secretary
PR Jackson Managing Director, Foster's EMEA
AR McKay Chiet Financial Officer Appointed 30 January 2008
J Odell Managing Director, Foster’s Australia,
Asia and Pacific
SM Smith Chief Human Resources Officer Appointed 2 May 2008
S Weiss Managing Director, Foster's Americas
B Lawrence Chief Human Resources Officer tntil 31 January 2008
P Scott Chief Financial Officer Until 30 January 2008

1 lan Johnston was a Non-executive director untif 21 July 2008, at which time ha became
Acting Chief Executive Officer.

The position titles listed in Table 68 overteaf refer to the titles as at 30 June 2008,

In the year ended 30 June 2008, the actual remuneration mix of the employees listed in the table
was 100% fixed remuneration. No payments under the STIP wera approved for these employeas
and no offers under the LTIP vested during this period.
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6B. Remuneration of Directors and nominated executives

Cash Leave . Non-monetary. . . Committee
‘salary/fees . accrual’ e 2o fees -

b 3 W k-

Non-executive Directors®

DA Crawford'® - Chairman 2008 238,971 - 5,000 9,333 |
2007 24,887 - 5,000 26,000 i
ML Cattermole — Non-executive Director 2008 90,500 - 5,000 39,188
2007 - - 5,000 33,604
PA Clinton' - Non-executive Director 2008 33,325 - 1,900 3,764
2007 - - - -
GW McGregor ~ Non-executive Director 2008 98,116 - 5,000 49 875
2007 89,509 - 5,000 45,500
ID Johnston™ - Non-executive Director 2008 - - 4,420 -
2007 - - - -
MG Ould = Non-executive Director 2008 70,777 - 5,000 35,813
2007 - - 5,000 -
Former Non-executive Directors
FJ Swan - Chairman 2008 69,000 - 1,810 -
(exit date 31 October 2007) 2007 206,887 - 5,000 -
CB Carter - Non-executive Diractor 2008 - - 1,660 -
(exit date 30 September 2007) 2007 - - 1,670 -
Executive Director
TL O’Hoy'3 - Chief Executive Officer 2008 1,441,384 185,535 18,694 -
2007 1,370,056 343,718 7,815 -
Sub-total of Directors 2008 2042073 =~ 185536 @ 48484 137,973
2007 1,691,339 343,718 34,485 105,194
Other Key Management Personnel
DL Bortolussi — Chief Strategy Officer 2008 380,966 12,456 27,165 -
2007 331,199 3,942 33,425 -
MP Brooks — Chief Suppty Officer 2008 400,487 16,304 6,898 -
2007 362,470 73,873 6,731 -
MM Hudson - Chief Legal Officer & Company Secretary 2008 501,320 22,292 4,220 -
2007 501,359 19,231 4,190 -
PR Jackson — Managing Director, Foster's EMEA 2008 437,322 - 4,260 -
2007 405,804 (2,861} 4,311 -
AR McKay'* - Chief Financial Officer 2008 189,405 16,092 13,476 -
2007 - - - -
J Odell - Managing Director, Foster’s Australia, 2008 886,760 17.338 45,416 -
Asia and Pacific N 2007 662,865 33,686 51,766 -
SM Smith'®- Chief Human Resources Officer 2008 56,703 4,046 703 -
2007 - - - -
S Weiss'®—Managing Director, Foster's Americas 2008 543,673 5,513 16,289 -
2007 527,666 (32,347) 19,816 -
Sub-total of other Key Management Personnel 2008 3196636 = 94041 = 18427 000000 -
2007 2,791,363 101,524 120,239 -
Former Key Management Personnel
B Lawrence - Chief Human Resources Officer 2008 218,224 - 391,858 -
{exit date 31 January 2008) 2007 381,380 (5,829) 370,449 -
PF Scott'”— Chief Financial Officer ' 2008 327,978 {4,407) 252,143 -
(ceased as KMP on 30 January 2008}
2007 634,845 - 357,171 -

TOTAL - Directors and Key Management Personnel'® 2008 5,784,911 275,169 811,012 137,973
- 2007 5,498,937 439,413 882,344 105,194
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Short-term benefits Share-based payment 1
I .~ Total sSharesi

Post-employment benefits

. . * amiortisation purchased in _ Other
" 'Total cash. . E "L Other . lieu of cash | Superannuation {years of
bonus®  payn . equiy) | salary/fees® contributions service) |

- - - - 66,833 28,362 - 348,499
- - - - - 105,113 - 161,000
- - - - 52,000 - - 186,688
- - - - 29,500 102,557 - 170,750
- - - - 4310 2268 - 45,567
- - - - 28,500 15,884 . - 197,375
- - - - 26,000 14,491 - 180,500
- - - - 40,501 97,832 - 142,753
- - - - 57,000 14,723 - 183,313
- - - - 84,394 . 73,106 - 162,500
_ - - - 21,000 50,000 - 141,810
- - - - 78,000 105,113 - 395,000
- - - - 35,321 3,179 - 40,160
- - - . - 47,095 4,239 - 53,003
- - 645,119 1,000 - 278,986 1,031,753 3,602,471
(32.9 years) .
495,000 - 895,963 1,000 - 254,308 3,367,860
- - ea5119 1000 305,465 491,234 1,031,753 4,888,636
495,000 - 895,963 1,000 264,989 658,927 - 4,490,615
- - 153,927 1,000 - 49,962 - 625,476
102,000 - 92,099 1,000 - 20,808 509,474
- - 232,207 1,000 - 100,000 - 756,806
117,600 - 205,816 1,000 - 83,333 850,823
- - 178,063 1,000 - 95,000 - 801,895
144,000 - 131,652 1,000 - 95,000 806,432
- - 74,751 1,000 - 60,584 - 577,917
97,800 64,072 45512 1,000 - 55,798 671,436
- - 66,416 1,000 - 17,046 - 303,435
- - 465,924 1,000 - 98,808 - 1,315,246
186,000 467,933 1,000 - 50,658 1,462,908
- - 18,591 1,000 - 6,056 - 87,009
- 110,186 137,929 533 - 23,338 - 837461
145,800 114,416 90,833 531 - 36,541 903,256
- 110,186 1,327,808 7,533 - 450794 - 5,305,425
793,200 178,488 1,033,845 5531 - 360,138 - 5,384,328
- - 94,262 533 - 17,842 - 722,819
92,100 - 241817 531 _ 41,802 1,122,260
- _ 185,017 533 - 26,168 1,018,750 1,806,182
(11.1 ysars)
154.700 - 303,616 531 - 70,050 1610913
- 110,186 2,252,206 9599 305,465 986,038 2,050,503 12,723,062
1,535,000 178,488 2,565,241 7,593 264,989 1,130,917 - 12,608,116




Remuneration Report continued

The amounts disclosed on page 24 as
remuneration for T O’Hoy, B Lawrence and

P Scott do not include the reversal of prior year
LTiP expenses which were recognised in the
current year as the result of their resignation/

retirerment (see footnote 6 for details).

1

Leave accrual includes any nat changes in the
balznce of annual leave and long service leave

fi.e. arising from remuneration increases and/or
feave entitlernents that accrued duning the year but
were not used). it excludes any amounts paid out
on termination. Negative amounts indicate leave
takent in excess of annual entitiernent, by drawing
down entitiernents from previous years.

Includes motor vehicles, car parking, aevent tickets,
the value of intarest incurred by the Company on
outstanding interesi-free loans for sharoes held
under tha Foster's Empioyee Share and Option
Plan, which operated in previous years, product
affocations such as wine, beer and other Fosler's
beverages, and Fringe Benefits Tax where
applicable. In tha case of B Lawrence and

P Scott, amounts include costs associated

with expatriate arangements.

Total Cash Bonus is the amount paid {if any)
under Foster's Short Tarm Incentive Plan (STIP).
Amartisation value is determined in accordance
with AASB 2 'Shara-based Fayment’ and includes
a proportion of the fair value (as described in
section 7E) of afl offers that have not yet vested

&t the start of the yaar, or which wera offered
during the yesr (including extended offers). The fair
value is determined as at the offer date and is
apportioned on a straight-line basis across the
expected vesting period (being three years for
standard offers and two years for extended offars).
Amortisation value of LTIP as a percentage of total
remuneration was as follows: T O'Hoy 18 per cent,
D Bortolussi 25 per cent, M Brooks 31 per cent,
M Hudson 22 per cent, P Jackson 13 per cert,

A McKay 22 per cent, J Odell 35 per cent,

S Smith 21 per cent, S Waiss 16 per cent,

B Lawrsnce 13 per cent, P Scott 10 per cent.

Al offers for B Lawrence end P Scott have lapsed.
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The amortisation value of LTIP disclosed in the
table on page 24 doas not include the reversal of
prior year expenses 1o refliect the forfeiture of LTIP
foliowing termination. Had these reversals been
included in the table, the Total amortisation valueg
of LTIP would have been -$738,973 (T O'Hoy},
-$618,809 (B Lawrence) and -$782,792 (P Scott),
and the Total remuneration would have been
32,220,380 (T O'Hoy), $9,748 (B Lawrence}

and $828,373 (P Scott). Total aggregate
remuneration for directors and KMPs would

have been $9,650,092.

Other equity reflects shares granted to employees
under the Foster's Employee Share Grant Flan.
Funds for the purchase of shares under the
Directors’ Share Purchase Flan relating to the
quarter ended 30 June 2008 are being held in

a trust account untif shares can be acquired in
accordance with the Company's Share Trading
Policy. D Crawford elected for alt funds to be
transferred to his supevannuation fund, under
which shares were subsequently purchased.
Amounts disclosed for Directors’ remuneration
extclude insurance premiums paid by the Company
in respect of Directors’ and officers’ liability
insurance contracts, as no reasonable basis

for allocation can be determined.

D Crawford was appointad as Chairman on

1 Novernber 2007. Prior to this date, he held

the position of non-executive Director.

P Ciinton commenced office as a non-executive
director on 25 March 2008, Payments are mads
in Canadian dollars using exchange rates set at
the date of his appointment. For service performed
in Australia, Mr Clinton receives statutory
Australian superannuation contnbutions in addition
to the standard fess listed in Table 2A. Shares
allocated under the Director's Share Purchase
Plan on behalf of Mr Clinton are purchased from
his post-tax salary.

I Johnston commenced office as a non-executive
director on 1 September 2007. He was appainted
to the position of Acting Chief Executive Officer on
21 July 2008.
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T O'Hoy resigned as a director and stood down
from office as Chief Executive Officer on 21 July
2008. His exit date will be 31 December 2008.
Amounts shown as Post-employment benefits
{Other} represent remuneration from 21 July 2008
- 31 Decemnber 2008, compnsed as follows: Cash
Salary/Fees $641,346, Leave Accrual $74,936,
Non-monetary benefits $3,046, Amortisation

of LTIP $188,027, Superannuation $123,398.
Remuneration for the period 1 July 2008 ~

21 July 2008 will be disclosed in the 2009

report, and is expected to total $134,576.
Amounts reporied for A McKay are for the peniod
30 January 2008 to 30 June 2008 reflecting his
appointrent 10 the Foster's Leadership Team
sffective 30 January 2008. Prior to this date he
held the position of Finance Director, Foster's
Australia, Asia and Pacific.

Amounts reported for S Smith are for the period
2 May 2008 - 30 June 2008 reflecting her
appointment to the Foster's Leadership Team
affective 2 May 2008. Prior to this dale sho

held the position of Hurnan Resources Director,
Foster's Australia, Asia and Pacific.

Other payments refato 1o a second USD 90,000
sign-on bonus paid to S Weiss in August 2007

in accordance with amangements agreed with
Southcorp Limited which provided payments on
the first and second anniversary of his agreement,
The first payment was made in August 2006.
Amounts reported for P Scott are for the period

1 July 2007 - 30 January 2008 refiecting the time
int which he held the position of Chief Financial
Officer. Termination payment of USD 912,800
reflects entitiements on retirement under his
employment agreerment, paid on his axit datg
from the Company on 1 July 2008

The aggregate total remunoration disclosed for all
nominated executives in the 2007 Annual Report
was $15,074,425, with the difference being due
to changes in the nominated executives listed.



Section 7. Equity instruments relating to Directors and nominated executives
7A. Shareholdings of Directors and nominated executives’

Shares
~ Shares acquired Other
acquired during the shares Other

Balance

Balance = duringthe  year through acquired changes of shares
of shares as year as part of the vesting during the during the heid at end
start of year remuneration? . ofLTIP year® year of year'*

Non-executive Directors

Balance
of shares
held at
reporting
date?®?

DA Crawford 2008 25,005 8,102 - 1,143 - 35,250 35,250
2007 20,825 3,351 -~ 829 - 25,005 25,005
ML Cattermole 2008 169,229 8,226 - 34 (1.571) 175,918 175,818
2007 165,029 4,200 - - - 169,229 168,229
PA Clinton 2008 - - - - - - -
2007 - - - - - - —
GW McGregor 2008 33,559 4,832 - 1,299 - 39,690 39,690
2007 28,557 i 3,942 - 1,060 - 33,559 33,559
ID Johnston 2008 5,000 5,072 - 115 - 10,187 10,187
2007 - - ‘ - - - - -
MG Ould 2008 47,124 10,661 - 2,191 - 59,976 59,976
2007 - 32,967 13,429 - 728 - 47,124 47,124
Former Non-executive Directors
FJ Swan 2008 116,574 6,542 - 2,138 - n/a n/a
2007 101,004 11,827 - 3,746 - 116,574 116,574
CB Carter 2008 - 12,837 - - - n/a n/a
2007 - - - - - - -
Executive Director (Chief Executive Officer)
TL O’Hoy® 2008 433,468 70,233 - 156 - 503,857 503,857
2007 238,755 100,913 95,800 - - 433,468 433,468
Other Key Management Personnel
DL Bortolussi 2008 517 156 - 15 - 688 n/a
2007 9,869 148 - - (9,500} 517 n/a
MP Brooks 2008 47,617 156 - - - « 47,773 a
2007 15,369 148 31,100 - - 47 617 n/a
MM Hudson 2008 61,910 156 - - - 62,066 na
2007 61,762 148 - - - 61,910 na
PR Jackson 2008 337 156 - 18 - 511 n/a
2007 181 148 - 8 - 337 n/a
AR McKay 2008 517 156 - - - 673 n/a
2007 - - - - - - -
J Odell’ 2008 119,013 156 - 144 - 119,313 n‘a
2007 41,563 148 75,300 2,002 - 119,013 n/a
SM Smith 2008 326 156 - 1A - 493 n/a
2007 - - - - - - -
S Weiss 2008 174 83 - - - 257 n‘a
2007 95 79 - - - 174 n/a
Former Key Management Personnel
B Lawrence 2008 73,773 a3 - 2,940 - n‘a n'a
2007 28,830 79 - 44 B64 - 73.773 n‘a
PF Scott 2008 108,681 83 - ., 1,390 - n/a na
2007 39,966 79 47,390 21,246 - 108,681 n/a

1 Includes directly held ordinary and phantom daferred shares, nominally held shares, and shares held by related parties of the individual.

2 Inchudes shares granted under the Employee Share Grant Plan and Directors® Share Purchase Flan. Shares purchased under the Directors’

Shara Purchase Plan during the reporting period utilise fees attributable to the period 1 April 2007 — 31 March 2008,
3 Indludes purchases, shares acquired under the Dividend Reinvestment Plan and, for P Scott and B Lawrence, additional phantom deferred
shares alfocated in liew of dividends.
Inciudes 10